
IN THE MATTER OF THE AP P LICATION
OF GLOBAL WATER .- P ALO  VE R DE
UTILITIE S  C O MP ANY FOR A WAIVER
UNDER A.A.C. R14-Z-806 RELATING TO
CERTAIN FUTURE ACQUIS ITIONS  BY
GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER .- HASSAYMPA
UTILITY COMPANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER .- PICACHO COVE
WATER COMPANY, INC. and PICACHO
COVE UTILITIES COMPANY FOR A
WAIVER UNDER A.A.C. R14-2-806
RELATING TO CERTAIN FUTURE
ACQUISITIONS BY GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER CP WATER
COMPANY, INC. and FRANCISCO
GRANDE WATER COMPANY FOR A
WAIVER UNDER A.A.C. R14-2-806
RELATING TO CERTAIN FUTURE
ACQUISITIONS BY GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - WILLOW VALLEY
WATER COMPANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
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IN THE MATTER OF THE AP P LICATION
OF GLOBAL WATER _ S ANTA C R UZ
WATE R  C O MP ANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUIS ITIONS  BY
GLOBAL WATER, INC.
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IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - WATER UTILITY
OF NORTHERN SCOTTSDALE, INC.
FOR A WAIVER UNDER A.A.C. R14-2-806
RELATING TO CERTAIN FUTURE
ACQUISITIONS BY GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - VALENCIA
WATER COMP ANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER -- WATER UTILITY
OF GREATER BUCKEYE, INC FOR A
WAIVER UNDER A.A.C. R14-2-806
RELATING TO CERTAIN FUTURE
ACQUISITIONS BY GLOBAL WATER, INC.
IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER --- WATER UTILITY
OF GREATER TONOPAH FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.
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This  J oint Ame nde d a nd Ve rifie d Applica tion is  in te nde d to  a ddre s s  the  is s ue s  ra is e d by

the  Commis s ion 's  proce dura l orde r da te d De ce mbe r 12, 2007. The  J oint Ame nde d a nd Ve rifie d

Applica tion is  the  s a me  a s  the  origina l a pplica tion, e xce pt tha t (1) a dditiona l a pplica nts  ha ve  be e n

a dde d, a nd (2) a  ve rifica tion is  a dde d. Globa l Wa te r - S a nta  Cruz Wa te r Compa ny ("S a nta  Cruz"),

Globa l Wa te r - P a lo Ve rde  Utilitie s  Compa ny ("S a nta  Cruz"), Ha s s a ya mpa  Utility Compa ny, Inc .,

Globa l Wa te r .-- P ica cho Cove  Wa te r Compa ny, Globa l Wa te r - P ica cho Cove  Utilitie s  Compa ny,

CP  Wa te r Compa ny, Fra nc is c o  Gra nde  Utility Compa ny, Willow Va lle y Wa te r Compa ny, Inc . ,

Wa te r Utility of Northe rn S cotts da le , Inc ., Va le ncia  Wa te r Compa ny, Inc ., Wa te r Utility of Gre a te r

Bucke ye , Inc ., Wa te r Utility of Gre a te r Tonopa h, Inc . (co lle c tive ly, the  "Utility Applica nts ") a nd

Glo b a l Wa te r R e s o u rc e s ,  LLC ,  G lo b a l Wa te r,  In c . ,  a n d  We s t Ma ric o p a  C o m b in e ,  In c .  (th e25
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1 "Holding Compa ny Applica nts ",

2

a nd  toge the r with  the  Utility Applica n ts , the  "Applica n ts ")

request tha t the  Commission grant a  waiver as  described be low.

3 I. Des c rip tion  of Propos ed Waive r.

4

5

1. The  Applica nts  propose  tha t the  Commiss ion gra nt a  wa ive r unde r A.A.C. R14-2-

806 to a llow Globa l Wa te r, Inc. ("Globa l Inc.") to a cquire  a dditiona l public utilitie s  in the  future

6 without the  ne e d for furthe r Commis s ion a pprova l.

conditions :

The  Applica nts  propos e  the  fo llowing

7

8 Tha t the  wa ive r be  limite d to Arizona  public se rvice  corpora tions  re gula te d

9 by the  Commiss ion.

1 0 Tha t the  wa ive r be  limite d to utilitie s  cla s s ifie d a s  "Cla s s  C", "Cla s s  D" or
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"Class  E" under the  A.A.C. R14-2-103 .

The  Commiss ion a lre a dy re quire s  tha t S a nta  Cruz forma lly file  a  notice  of

a cq u is itio n  a c tivity o n  a  q u a rte rly b a s is ,  a n d  with in  3 0  d a ys  o f a n y

a cquis ition. S pe cifica lly, S a nta  Cruz is  re quire d to s ubmit a n "Acquis ition

S che dule " within 30 da ys  of e a ch a cquis ition a s  re quire d by De cis ion No.

67240 (S e pte mbe r 23, 2004) a nd De cis ion No. 67830 (Ma y 5, 2005). The

wa ive r should be  conditione d on S a nta  Cruz continuing to file  Acquis ition

Schedules  in accordance  with Decis ions  Nos . 67240 and 67830. As  a lways ,

the  Commis s ion could re que s t a dditiona l informa tion for a ny pa rticula r

20

2 1

a cquis ition.

Tha t th is  wa ive r not a pply to  the  a cquis ition  of "Cla s s  A" or "Cla s s  B"

utilitie s .22

23 2.

24

The  wa ive r proposed in this  Applica tion would e ssentia lly continue  the  procedure s

in place  unde r Decis ion No. 67240 (September 23, 2004) and Decis ion No. 67830 (May 5, 2005).
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1 "Acquis ition S che dule "

2

3

4

Unde r thos e  proce dure s , a fte r a n a cquis ition, S a nta  Cruz mus t file  a n

within 30 days  reporting the  acquis ition to the  Commiss ion.

The  wa ive r propos e d he re in will only a pply to s ma lle r utilitie s  cons ide re d "Cla s s

C", "Cla s s  D", or "Cla s s  E". Thus , a ny a cquis itions  of la rge r utilitie s  would not be  cove re d by the

5 wa ive r. In a ddition, a ny a cquis itions  of non-Arizona  utilitie s  would not be  cove re d by the  wa ive r.

6 11. De s c rip tion  o f Globa l Inc .

7 Globa l Inc. is  a  De la wa re  corpora tion. A copy of Globa l Inc.'s  Ce rtifica te  of Good

8

9

1 0

Standing is a ttached as Exhibit 1.

5. Globa l Inc. is  "public utility holding compa ny" a s  de fine d in A.A.C. R14-2-80l.4.

Globa l Inc. owns  the  s tock of a  numbe r of Arizona  public s e rvice  corpora tions , including S a nta
Oeof
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Cruz. Globa l Inc.'s  regula ted subs idia rie s  se rve  more  than 30,000 cus tomers  in Arizona .

Globa l Inc.'s  s tock is  owned by Globa l Wa te r Resources , LLC ("Globa l Pa rent").
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A cha rt showing the  curre nt orga niza tion of Globa l P a re nt, Globa l Inc.a nd Globa l

Inc.'s  subsidia ries  is  a ttached as Exhibit 2.

Globa l Inc. ha s  succe ss fully a cquire d a  numbe r of Arizona  utilitie s  in re ce nt ye a rs .

For e xa mple , in  2006 Globa l Inc. a cquire d  the  s tock of We s t Ma ricopa  Combine  ("WMC").

WMC owns  the  s tock of five  Arizona  public s e rvice  corpora tions . Ma ny of the  WMC compa nie s

we re  s ma ll a nd the ir s ys te ms  we re  in poor s ha pe . Following the  WMC tra ns a ction, Globa l Inc.

made  substantia l improvements  to the  WMC systems, a  process  which is  s till on-going.

9. In De ce mbe r 2006, Globa l Inc. a cquire d the  s tock of Fra ncis co Gra nde  Utility

Compa ny a nd CP  Wa te r Compa ny. Thos e  utilitie s  a re  loca te d in the  vicinity of the  curre nt a nd

pla nne d future  s e rvice  a re a s  of S a nta  Cruz a nd P a lo Ve rde  Utilitie s  Compa ny. An a pplica tion is

curre ntly pe nding to tra ns fe r the  CC&Ns  of Fra ncis co Gra nde  a nd CP  to S a nta  Cruz a nd P a lo

24 Verde .
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1 10. The  WMC, Fra ncisco Gra nde  a nd CP  a cquis itions  we re  ma de  in a ccorda nce  with

2 De cis ion No. 67240 (S e pte mbe r 23, 2004) a nd De cis ion No. 67830 (Ma y 5 , 2005). Those

3

4

5

6

decis ions  gove rn acquis itions  by Globa l Pa rent and Globa l Inc. The  WMC, Francisco Grande  and

CP  a cquis itions  occurre d be fore  S a nta  Cruz be ca me  a  Cla s s  A utility. Now tha t S a nta  Cruz is

Cla s s  A, the  Commiss ion ha s  a dditiona l ove rs ight of such tra nsa ctions  unde r the  Commiss ion's

Public Utility Holding Compa nie s  a nd Affilia te d Inte re s ts  Rule s , A.A.C. R14-2-801 e t se q.

7 111. Des c rip tion  of Santa  Cruz.

8 Santa  Cruz is  an Arizona  corpora tion. Santa  Cruz's  Ce rtifica te  of Good S tanding is

attached as Exhibit 3.

11.
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S a nta  Cruz is  a  public s e rvice  corpora tion re gula te d by this  Commis s ion. S a nta

Cruz is  a lso cons ide red a  "Class  A" utility a s  de fined in A.A.C. R14-2-103 .
.
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13. Santa  Cruz, or its  predecessors , rece ived Certifica tes  of Convenience  and Necessity

(CC&N) from the  Commiss ion in De cis ion No. 61943 (Se pte mbe r 17, 1999), De cis ion No. 66394

(Octobe r 6, 2003), De cis ion No. 67240 (S e pte mbe r 23, 2004), De cis ion No. 67830 (Ma y 5,

2005), and Decis ion No. 68448 (Februa ry 2, 2006) and a lso rece ived an Orde r P re limina ry for the

"387 Dis tric t" a re a s  in  De cis ion  No. 68498 (Fe brua ry 23 , 2006).1 In  De cis ion  No . 69920

(September 27, 2007), the  Commission approved the  transfer of these  CC&Ns to Santa  Cruz.

Santa  Cruz serves approximate ly 15,700 customers.

The management contact for Santa  Cruz is15 .
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Mr. Gra ha m S immonds
Senior Vice  Pres ident
Globa l Wate r Management, LLC
21410 North 19th Avenue, Suite  201
Phoenix, Arizona  85027.
(623) 580-9600.

24

25 1 For information regarding the  current s ta tus  of the  Order Pre liminary, see  Docke t No. SW-
0357A-07-0305.
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1 S a nta  Cruz's  a ttorne ys  a re :

2

3

4

5

Micha e l W. Pa tte n
Timothy J . Sabo
Roshka  DeWu1f & Patten, PLC
One  Arizona  Cente r
400 East Van Buren Stree t, Suite  800
Phoenix, Arizona  85004
(602)256-6100

6

7
All da ta  re que s ts  or othe r re que s ts  for informa tion should be  dire cte d too
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Micha e l W. Pa tte n
Timothy J . Sabo
Roshka  DeWulf & Pa tten, PLC
One  Arizona  Cente r
400 East Van Buren Stree t, Suite  800
Phoenix, Arizona  8500
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Mr. Graham Symmonds
Senior Vice  Pres ident
Globa l Wate r Management, LLC
21410 North 19th Avenue, Suite  201
Phoenix, Arizona  85027
(623) 580-9600
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I v . P u b lic  In te re s t  An a lys is .
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Arizona  ha s  hundre ds  of priva te  wa te r a nd doze ns  of priva te  wa s te wa te r compa nie s .

Cons o lida tion  of the s e  com pa nie s  in to  ho ld ing  com pa nie s  o r com bine d  u tilitie s  is  in  the  public

inte re s t for m a ny re a s ons . F or e xa m ple ,  cons o lida tion  a llows  u tilitie s  to  a ch ie ve  e conom ie s  of

s ca le  a nd e conom ie s  of s cope . Cons olida tion  ca n  a ls o  e nha nce  fina nc ia l s ta b ility be ca us e  the

utility doe s  not ha ve  to re ly e xclus ive ly on its  own re s ource s . In a ddition, m a ny s m a ll utilitie s  la ck

m a na ge ria l a nd te chnica l e xpe rtis e . La rge r,  cons o lida te d  u tilitie s  typ ica lly ha ve  m uch  gre a te r

25
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1

2

3

4

ma na ge ria l a nd te chnica l s kills . the  de ve lopme nt a nd

deployment of regiona l infras tructure  plans  and regiona l water resources  plans .

17. Approva l of th is  a pplica tion will re duce  the  a dminis tra tive  burde n on S ta ff by

re ducing unne ce ssa ry re vie ws  of sma ll a cquis itions , a nd will s e nd the  re gula te d wa te r indus try a

message  tha t the  Commission supports  consolida tion.

18. Approva l of this  wa ive r will a llow Globa l Inc. comple te  s ma lle r a cquis itions  in a

time ly manner. The  acquis ition schedule  process  under Decis ion No. 67240 (September 23, 2004)

and Decis ion No. 67830 (May 5, 2005) was  ve ry successful and a llowed Globa l Pa rent and Globa l

In  a ddition , cons olida tion  a llows  for

5388
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Inc. to act rapidly when opportunitie s  for consolida tion came  about.

19. The  Applica nts  he re by wa ive s  the  right unde r A.A.C. R14-2-806.C to ha ve  this

wa ive r ta ke  e ffe ct by ope ra tion of la w if the  Commiss ion ta ke s  no a ction within 30 da ys . Ins te a d,

Santa  Cruz requests  tha t the  Commiss ion a ffirmative ly grant the  wa iver by order.

20. The  wa ive r should apply to a ll of the  Applicants .

WHEREFORE, the  Applica nts  re que s t tha t the  Commiss ion is sue  a n orde r a dopting the

waiver described here in.

RESPECTFULLY SUBMITTED this  4th da y of Ja nua ry 2008.

ROSHKA DEWULF & PATTEN, PLC
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Timothy J. Sato
One Arizona Center
400 East Van Buren Street, Suite 800
Phoenix, Arizona 85004
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1
Origina l + 41 copie s  of the  foregoing
filed this  411 day of January 2008, with:

2

3

4

Docke t Control
ARIZONA CORPORATION COMMISSION
1200 West Washington
Phoenix, Arizona  85007

5 Copies  of the  foregoing hand-de live red/mailed
to :

6
this 4th day of January 2008,

7

8

9

Lyn A. Fa rmer, Esq.
Chie f Adminis tra tive  La w Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007
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Chris topher C. Kernpley, Esq.
Chie f Counse l, Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007
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Ernest G. Johnson, Esq.
Dire ctor, Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007
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S TATE OF ARIZONA

COUNTY OF MARICOP A VERIFICATION

Cindy Liles, being duly sworn, deposes and says as follows

I am a resident of Maricopa County, Arizona and I am over 18 years of age

I a m S e n io r Vice  P re s ide n t a nd  Ch ie f F ina nc ia l Office r o f G loba l Wa te r

Management, LLC and Secretary of each Utility owned by Global Water Resources

I have read the foregoing amended application, and the facts stated therein are true

according to the best of my knowledge, information, and belief.

Furthe r a ffiant saye r not

M\ du /*- ff
Cindy Lile s
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Subscribed and swam before me this day of January, 2008
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1 INDEX TO EXHIBITS

2

3 Exh ib it De s c rip tion

4 1

5 2

6 3

Ce rtifica te  of Good S ta nding: Globa l Wa te r, Inc.

Organiza tiona l Chart

Ce rtifica te  of Good S tanding: Globa l Wate r - Santa  Cruz Wate r Company
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STAT18 01= ARIZONA

Office  of the

CORPOR.ATION COMMISSION
CERTIFICATE OF GOOD STANDING

To all to whom these presents shall come, greeting:

I, Brian c. McNeil, Executive Director of the Arizona Corporation Commission, do hereby
certify that

***GLOBAL WATER, INC ***

a foreign corporation organized under the laws of Delaware did obtain authority to transact
business in the State of Arizona on the 12th dayof May 2006.

further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation has not had its authority revoked for
failure to comply with the provisions of the Arizona Business Corporation Act; and that its .
mostrecent AnnualReport,subject to the provisions ofA.R.S. sections10-122, 10-123,
10-125 &10-1622, has been delivered to the Arizona Corporation Commission for filing; and
thatthe said corporation has not filed an Application for Withdrawal as of the date of this
certificate.

This certificate relates only to the legal authority of the above named entity as of the date
issued. This certificate isnot to be construed as anendorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

IN WITNESS WHEREOE I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 12th Day of October, 2007, A.D.
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STAT18 01= ARIZONA

Office  of the

CORPORATION COMMISSION
CERTIFICATE OF GOOD STANDING

To all to whomthesepresents shall come, greeting:

I, Brian c. Mcneil, Executive Director of the Arizona Corporation Commission, do hereby
certify that

***GLOBAL WATER -S ANTA CRUZ WATER COMP ANY***

a domestic corporation organized under the laws of the State of Arizona, did incorporate on
December 7, 2005..

further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Business Corporation Act; and that its
most recent Annual Report, subject to the provisions ofA.R.S. sections10-122, 10-123,
10-125 & 10-1622, has been delivered to the Arizona Corporation Commission for filing; and
that the said corporation has not filed Articles of Dissolution as of the date of this certificate.

This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

IN WITNESS WHEREOF, leave hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 12th Day of October, 2007, A. D.
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